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PETITION TO ADOPT CONDITIONS TO 
AUTEORUATIONS ANDLICENSm 

The United States Department of Justice (TOJ”), including the pederal Bureau of 

Investigation (“FBP’), together with the United States Department of Homeland Security 
. .  

C’DH”’), and the United States Departmmt of Defense, (collectively, the “Agencias”), 

respecdblly submit this Petition to Adopt Conditions to Autho~izations and License8 (“Petition”), 

pursuant to Section 1.41 of the Fedad Communications Commission’s (‘FCC‘‘ or - . .  

“Commission”) rules.’ Through this Petition, the Agencies advise the Commissim that they 

have no objection to the Commission granting the applications filed in the above-mferenced 

- ’ 47 C.P.R. 8 1.41. 
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proceeding, provided that the Commission conditions the grant of the applications 

Ltd. (“Intelsat”) and Zeus Holdings Limited (‘Zeus”) (jointly, the “Applicants”) abiding by the 

commitments and undertakings contained in their November 24,2004 letter to Laura H. Parslty, 

Tina W. Gabbrielli, and Patrick W. Kelley (‘Utter”) attached hereto as Exhibit 1. 

h- 

In the abovecaptioned proceeding, the Applicants filed a consolidated applicatian with 

the FCC seeking consent to transfer umtrol of Intelsat’s FCC-licensed subsidiaics, which hold 

Title II and Title III authorizations, from Intclsat to Zeus? The Applicants also sought a 

declaratw ruling that the foreign ownership of Intelsat following consummation of the propod 

transaction will serve the public interest under Section 310 of the Communicati@ Act of 1934, 

I 

as amended.’ 

As the Commission is aware, the Agencies have talcen the position that their ability to 

satisfy their obligations to protect the national secuziQ‘, enforce the laws, and pieserve the safety 

of the public could be impaired by transactions in which foreign entities will o m  or operatr: a 

part of the U.S. telecommunications system, or in which foreign-located f d t i m  will beusad to 

p v i d e  domestic telecommunications services to U.S. cus tom.  After discusdm with the 

Applicants’ representativts in connection with the proposed acquisition and tradCX of contd, 

the Agencies have concluded that the commitments set forth in the Le= a suffiumt to ensure 

that the Agencies and other entities with responsibility for enforcing the law, ptecting the 

national security, and preserving public safety can proceed in a legal, sccurc, and d d d d  

mannex to satisfy these responsibilities. Accordingty, the Agencies hereby advise the . 

Intelsat, Ltd and Zeus Holdings Limited Consolidated Applicati*on for Consent to T r d r  of 
Control of Holders of Title XI and Title III Authorim’om and Petition for Declaratory Ruling . 
Under Section 310 of the Communicatiom Act of 1934, As Amended, IB Docket No. 04-366 
(filed S q t .  3,2004). 

Id. 
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Commission that they have no objection to the Commission granting tbe a b 0 u c - m ~  
. 

applications for consent to trsnsf#s of control, provided that the Commission ecmditim its 

c o m t  on complianct by the Applicmts with the c o m n i m t 8  set forth in the LdW. 

The Agencies arc authorized to statt that the Applicants do not object to the grant ofthia 

Petition. 

Respecdully submicrcrd 

LaUraEPPnrky 
Deputy Assistant Attorney acacnl 
Office oftbe Assistant Attorney Gtnnrl 
Crimiml Division - Room 2 1 13 
unitbd Statw D e m t  of Juctica 
950 Pmmylvanio A v a ~ i ~ ,  N.W. 
Weshing#m, D.C. 20530 
(202) 616-3928 

D c p u t l v G 8 n d ~  . 
Ftdtnl Bufc8u of Inveedgrcion 
935 pSnneylvmi. Av- N.W. 
Washin%on, D.C. 20532 
03-9 
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Commission that they have no objection to the Commission granting thc a b 0 v e - n ~  

applications for consent to transfers of control, provided that the Commission conditioas its 

consent on compliance by the Applicants with the commitments set f& in the Lesba. 

The Agencies arc authorized to state that the Applicants do not object to the grmat of this 
: :  Petition. 

Respectfully submitted, 

Laura H. Parsky 
Deputy Assistant Attorney G e n d  
Office of the Assistant Attorney General 
Criminal Division- Room 21 13 
United States Departmeat of Justice 
950 Pennsylvania Avant3 N.W. 
Washingan, D.C. 20530 
(202) 616-3928 

Patrick W. Kclky 
Deputy General Counrsl 
Federal Bureau of Investigatim 
935 Pennsylvania Avenue, N.W. 
WashingtoSq D.C. 20532 
(202) 324-6829 

Tina W. Gabbrielli 
Dirtctw of~ntelligtnce cooniinatian atrd 

office of rnfhstmw Protaction 
Special Inhtnrcturc Protection Programs 

U.S. Department of Homeland Security 
Washington, D.C. 20528 
(202) 282-8582 

Dcfae Idonnation s m  lseaacy 
P.O. Box 4502 
Arlingtun,VA 22204-4502 
(703) 6076091 

Novemba 24,2004 

3 





November 24,2004 

Ms. LauraH. Parsky 
Deputy Assistant Attorney General 
Office of the Assistant Attorney Generat 
oimiml Division - Room 21 13 
United States Department of Justice 
950 Pennsylvania Avenue, NW 
Washington, DC 20530-0001 

Ms. Tina W. Gabbrielli 
Director of Intelligence Coordination and 

office of Infiastructurc protection 
U.S. Department of Homeland Security 
Washington,DC 20528 

Special Infrastructure Protection Program8 

Mr. Patrick W. Kelley 
Deputy General Counsel 
Federal Bureau of Investigation 
935 Pennsylvania Avenue, N W  
Washington, DC 20535 

Re: 

Dear Ms. Parsky, Ms. Gabbrielli and Mr. Kelley. 

(“Intelsat”), we appreciate the opportunity to canfix with represmtativcg of the 
Federal Bureau of Investigation (“‘FBI”), the Department of Justice (‘Pol“), and the 
Department of Homeland Security (“DHS”) (collcctivCly, the “Agencies”) about 

responds to your request for certain information about the Propod Transaction and 
the Federal Communications Commisskm (“FCC”) authorizations that Zeus hteads 
to acquire. 

Proposed Acquisition of Intelsat, Ltd. by Zeus Holdings Lindted 

On behalf of OW c l ia t~ ,  %US Holdings Limitad (”ZCUS”) and Intelecrt, Ltd.. 

Zeus’ proposed acquisition of Intelsat (the ‘’Propod Tramadmn ”). ThisI* 

I. Introduction 

On September 3,2004, Intelsat and Zeus filed a consolidated application with the 
FCC for: (i) consent to transfir control of the Intelsat subsidiaries that hold Title II 
and Title III authorizations; and (ii) a declaratory ruling that the foreign ownership 
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of Intelsat following consummation of the proposed transaction will save the public 
interest under Section 3 10 of the Communications Act of 1 9 3 4 , ~  am&.’ ”his 

of Intelsat with Zcus. As Mer discussed below, upon closing of the Proposed 
Transaction, Zeus undertakes to: (1) continue the Commitments made to the 
Agencies by Intelsat in previous Intelsat transactions regarding the Pmxy 
Agreement covering Intelsat General Corporation (“Intclsat md’’)2 and thc 
Security Committee htcd by the Board of Directors of Intelsat Global Service 
Corporation (“IGSC“); (2) notify the Agencies prior to Intelsat providing annmon 
carrier switched services, even where no additional FCC authorizatia or licam 
would be required; and (3) n o w  the Agencies of the initial compodtim of the 
boards of directors of Zeus, Intelsat, Ltd., and Intelsat (Bexmuda) Ltd. and any 
subsequent changes in the membership of those companit8’ boards of dhctom. 
Based on these undertakings and the fact that Intclsat does not plan to providb 
common carrier switched services either before the Proposed Transadon or under 
Zeus’ ownership, the parties to the Proposed Transaction consida it unlikely that 
law enforcement or other U.S. governmeat authorities would find it usef&l to woljl 
through Zeus and Intelsat to address surveillance concerns and related mattan. 

Of COIltId Will be C h e d  Out h C O M d O I l  with the -sed dmioI1 

8pgo 

II. Ovedew of the Parties 

Intelsat is a Bermuda company that owns and operates a global satellite systan that 
provides bulk space segment capacity to other companies fbr a wide amy of 

’ Intelsat, Ltd. and Zeus Holdings Limited, Cbnsolfdatsd Application f i r  consmt to Zhzn@k of 
Conbvl of Holders of ntle 11 and ntle 111 Authorfiatiow and Petition f i r  Declamtoty Ruling W 
Section 31 0 of the Cbmmunications Act of iP34, As Am&, IB Docket No. 04-366 at 32 (&d 
sspt 3, 2004). 

’ Applications of Cornsat General Corpomtion, Lockheed Mortfn Global Tdeconummicu~ UC, 
Comsat New Servicar, Inc., InteLrat LLC and btclsat MTC LLC to Ass@ Licenses erd 
Authorizations and Requet for a Declaratory Ruling on Fodgn Ownership, Public N o w  DA 04- 
3418 at App. B (rel. Oct. 27,2004) (the “Intelsat/conjen Transaction”). Effective Novemba 12, 
2004, Intclsat Government Solutions Corporation changed its nam to Intelsat General CorpoortioQ 

’ Id. See b ra1  Satellite, Inc. (Debtor-in-Possession) and Lord SpcrceCom COrporarrOn (DabaprJn- 
Possession), Assignors and Intelsat North America, UC, Assignee, Applicatiom fir Corucni ab 
Assignments of Space Slation Authorizations and Petition for Dec lamto~  Ruling: Mer 
310(2~)(4) of the Communications Act of 1934, Order and Aut&oriznti~ 19 FCC Rcd 2404 at Exh. 1 
( I d 1  Bur. 2004) (“Inte&&Loml ordgr). 
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communications services, including voice, video, data, and Jntcmct connections. 
The htelsat fleet of satellites off= this capacity in approximately 200 countrim 
and ttnitories, serving customers that range fiom large telecammunicationS carrim 
and broadcasters to corporate networks and Infernet s d c c  pmvidm. Thw 
customers include distributors that resell bulk satellite capacity, as well as 
customers that lease satellite capacity for their own use. 

B. Zeus 

Zeus is a Bermuda company formed by a consortium of four private equity fhd8 
(each a “Private Equity Fund” and, coUectively, the ‘Wvate Equity Funds”). The 
Private Equity Funds arc ultimately controlled by individuals (and in some cnsm 
their estate planning vehicles) (hereinafkr referred to collectively as ‘’Principrincipalr”) 
affiliated with the following private equity fund firms: Apax Partners Worldwid& 
LLP and Apax Partners, Inc. (together, “Apu”), Apollo Managcmmt V, L.P. ’ 
(“Apollo”), Madison Dearborn Partners (“MDP”), and Pennira Advisor8 Lu: and 
other advisory entities (‘‘Pem~ira’’). Apax, ApoUo, MDP and P u m h  arc among the 
world’s leading private equity investment iirms, which collectively manage m 
aggregate of approximately $47 billion in equity capital investments in a vmhty of 
industries, both domestically and internationally. 

III. Descripdon of the Proposed Transsdon 

On August 16,2004, Intelsat and its wholly owned subsidiary, I n t W  (Berm&), 
Ltd., entered into a transaction agreement and plan of amalgamation (ths 
“Transaction Agreement”) With Zeus, its wholly owned subsidiary, Zeus Merger 
One Limited, a Bennuda company, and 2kus Merger Two Limited, a Bermuda 
company that is wholly owned by Zeus Merger One Limitad. Pursuans to the 
Transaction Agreement, the Private Equity Funds indiredlywill acquire looOm of 
the outstanding capital stock of Intelsat, Ltd. Each ofthe Private Equity I?- 
holds 25% of the equity interests in Zcus. Zeus, in turn, will own 100% of &e 
outstanding capital stock of Intelsat, Ltd, and thu, each of the Private Equity Funds 
Will indirectly own 25% of the equity interests in Intelsat, Ltd. The propoged 
Transaction will be fhded with a combination of debt and equity financhg fbr 
which commitment letters arc in place. The aggregate value of the Prcrpossd 
Transaction, including the assumption by Zeus of approximately $2 biIlion of 
outsmding Intelsat debt, is approximately $5 billion. 

The Proposed Transaction Will take place in two phases, which will occur upon 
shareholder approval and satisfation of other closing conditions set forth in thc 



November 24,2004 
Page 4 

Transaction Agreement. In Phase One, Intelsat, Ltd. and Zeus Mergm One Limitad 
will amal mate (the “Amalgamation”) and will continue as a Bermuda errrrmptsd 
company! After consummation ofthe hdgamation, tbe mdgmw entity will 
be a wholly owned subsidiary of Zeus. In Phase TWO, Intelsat (Bcmuda), Ltd and 
Zeus Merger Two Limited will amalgamate (the “Sub-Amalgamation”) and will 
continue as a Bermuda exempted company. The SubAmalgamation may occur 
concurrently with or after the Amalgamation, at the election of Zcus. After 
consummation of the Sub-Amalgamation; the sub-amalgamated emtity result@ 
fiom Phase Two will be a wholly owned subsidiary of the amalgamatd c d t y  
resulting from Phase One. 

Importantly, the parties to the Proposd Transaction have undertaken to continue to 
administer Intelsat General, a U.S. subsidiary of htclsat that acquired the mjorQ 
of U.S. govemment and certain other customer contracts associated with the 
IntelsatlComGen Transaction, pursuant to a proxy agreement with the US. Dcf- 
Security Service (“DSS”), a Department of Defense agency. Specifics& in 
conjunction with its acquisition of the COMSAT General Business assets, hbbt 
negotiated a proxy agreement (the ‘Troxy Agreement‘’) with DSS to ensure that no 
impermissible foreign ownership, control, or influenix is exercised over the U.S. 
government contracts acquirrxl. Under the Proxy Agreement, thtae Proxy Holders, 
who am resident U.S. citizens and have no past or present affiliation with Inteh& * 

will save as directors of Intelsat General, and will cxtrcise all of the voting power 
in hteisat’s shares of Intelsat General and Intelsat General’s sham m ita 
subsidiaries. The parties to the Propsad Transadon will maintain (L proxy 
agreement for Intelsat General and work with DSS to modify the existing Proxy ’ 
Agreement to obtain DSS approval. 

‘ Under Bermuda law, an amalgamation ir a procms, sindlra to a merger, m which two compdes 
combine and become a single company via an amalgamation agrament approved by the campdu’ 
boards of directors and shareholders. Although a singla comprny emerges M the m v h ~  entity, 
Bermuda law imputes that both amalgamating companies conthe to llsurvivc” in the amlganmtio~~ 
The amalgamation becomes effective upon tbe issuance of a ccriificatc of amalgamation by th6 
Bermuda Registrar. Upon issuance of the certificate, the amalgamated company has the fbllowiog 
characteristics under Bermuda law: (Q tbe property of each amalgamating company bccomw the 
property of the amalgamated Company; (hi the amalgamated company continuer Q be liable hr &e 
obligations of each amalgamating company; (iiii an existing claim against, or liability ob: m 
amalgamating company shall be wffec@ (iv) civil, crimin4 or administrative at iom 00 

pceedings pending by or against an amalgamating company may continue to be pro& by or 
against the amalgamated company; and (v) a Cwviction against, or judgrmnt in hvw of(- agrinrt), 
an amalgamating company may be e n f o r c e d  by, or against, the am&arnatcd COIIPIII~. ”lw 
amalgamated company is likely to keep the name Inteht, Ltd. 



November 24,2004 
Page 5 

In addition, in connection with its acquisition of certain assets of Lord Satellite, h. 
and Lord SpaceCom Corporation (jointly, “Lmd”), Intelsat establishad a security 
committee ( the “Security Committee”) in IGSC, a U.S. subsidiary? The Security 
Committee, which is composed exclusively of V.S. citizens, has sole jurisdiction 
over security issues. By agreement among Intelsat, M., IGSC, anti the Agamcisq 
the Security Committee also serves as the locus for U.S. g o v m c n t  requm kr 
cooperation on any law enforcement, national security, public safbty, or 
m c t u r e  protection issues, including issues involving any ofthe w. 

‘011 will 
not alter the commitment to maintain the Security Committee as conteslglated by 
the IntelsaidLoral Order and the Intelsat/ComGen TransaCtian. 

acquired fiom the COMSAT General Businarws. The Proposed 

The Proposed Transaction also will not change Intelsat’e plans With respect to the 
provision of common canier switched services. Intelsat does not plan to provide 
common canier switched services either before or aftea the Proposad Transdm 
and Zeus has no plans to change this anangemat post-- ‘OIL Momvcr,m 
agreed in the Intelsat/ComGen Transaction, Intelsat will notify the Agedm bdbm 
providing common carrier switched services, even wh.m no additionalFCC 
authorization or license would be required to provide such s d c e .  

IV. Ownership Structure! Port-Transaction 

Zeus is wholly owned by twenty entities (including U.S., Cayman Islande, Dutch, 
German, Guernsey, and U.K. limited partnership, a Guman coxpodan, 8 
Guernsey company, and a Guernsey employee investment plan) (collectively, the 
“Investing Funds’’)? The Investing Funds arc directly owned by (i) scvarl 
hundred limited partners (“Limited Partners”) or other passive investors, each of 
which has solely an economic interest in the Investing Funds and nom of which has 
any ability’to control an ~nvesting ~und, =us or, upon compIetion ofthe -sed 
Transaction, Intelsat; and (ii) general partners (‘‘Gcnd Partners”) or similar 
entities which are responsible for managing each of the Investing m.’ No 
’ Inte&ar/Lorol order at ~ x h .  1. E x h i i  1 ofthe InteLpcruzOrai Order containa the text ofra 
amendment to IGSC’s by-law to establish the S d t y  Cod- .  See id. The IOSC bplaw8,hrve 
been modified to account for the Proposed Transaction and are attached as Attacbmcrd 1 to &is 
letter. 

Tbe chart appended as Attachment 2 illustrates relevant portion8 of the post-transacticm OWIlcnhip 
Struchae. 

’ Tbe economic interests held by cseneral Partners are usually in de rninimfs amount& ud in no a m 
doer the economic interest of a General Partner m rm I ~ Y -  Fund exceed 1.8% except for MDP 



November 24,2004 
Page6 

Limited Partner in any of the twenty Investing Funds will hold an equity intomst in 
any of the Investing Funds which, when diluted by the Investing Funds' respactivC 
interests in Zeus, is equivalent to an equity interest of five percent or greater in 
Zeus. Limited Partnus of the Investing Funds that arc organized in the United 
States hold a total indirect equity interest in Zeus of approximately 63.64%, and 
non-US. Limited Partners in the Investing Funds hold a total indirect equity intereat 
in Zeus of approximately 36.36%. Non-U.S., non-Wl'O Limited Partners in the 
Investing Funds hold a total indirect equity interest in Zcus of lcss than one.perceolt. 
As noted above, none of the Limited Partncnr is in a position to control Zaw 0s' 
Jntelsat. 

Control over the Investing Funds and, ultimately, control over the voting riw 
inherent in the sharts.of h, rests with Principals affiliated with the fbnd 
management companies that arc the Investing Funds' promoters or spansara 
Specifically, the Investing Funds are managed and ultimately controlled by fbhr 
private equity fimd groups: (i) the Apax Europc V p d  Apax Excelsior VI h d  
groups, which arc advised respectively by Principals of Apax Partners Worldwide, 
LLP and Apax Partners, Xnc.; (ii) the Apollo V fund group, which is advised by 
Principals of Apollo Management V, L.P.; (iii) the MDP Global Investors W t e d  
fbnd group, which is advised by Principals of Madison Dearborn Partncls; and (iv) 
the P e m h  Europe XU fund p u p ,  which is advised by Priacipals of P a  
Advisonr LLC and otha advisory entitits. 

Through their conttal of the Investing Funds, the Principals of each Private &pity 
Fund will indirectly control 25% of the outstanding capital stock of Zeus and will 
effective1 have the right to appoint one of the four mcmbcrs of the Zeus board of 
diractors. The b o d  of directors manages the business of Zeus ahd Gxerciws the 
powers of the company, generally. Decisions by the Zeus directors require appmval 
by three of the four directors; with the exception of any act that will treat any one of 
the Investing Funds differently fiom the treatment of the other Inv- Fuab, 
which shall requh the approval of the Private Equity Fund that controls the' 

r 

(Continued. . .) 
W Global GP, L.P., which holds a 3.23% interear &MDCP IV Global InveStment8, L9, d 
Pcxmira Holdings Limited, which holds a 90% interest in Permirr Investments Limited, which 
represents m indirect intmSt 

* There arc thrte classes of shares of stack in Zeus, each of which has diffmt voting rigbQ with 
respect to the election of &ctor& Ultimately, however, each Private Equity Fund holds 8 25% 
voting interest with respect to both the election of directors and other mettar. 

Zeus of 0.40%. 
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differently treated Investing Fund. Thus, the two directors appointed by the Private 
Equity Funds controlled by foreign persons m unable to take any action with 
respect to Zeus without the vote of at leust one of the directon 8%poiuted by the 
Private Equity Funds controlled by US. persons (or vice versa). 

V. FCC Authorizations 

Several of htelsat's U.S. subsidiaries hold Title II common carrier a u h a o n 8 .  
In addition, several of Intelsat's U.S. subsidiaries also hold Title III licsass~, 
including space station authorizations, earth station licenses, and wireless liccnm~.'* 
Intelsat does not currently provide and has no plans to provide common d e r  
switched services using the Title 11 authorizations or the equipment a u t h d  

no plans to change these scrvicc arrangements post-closing, Momova, Intdsat wilf 
notify the Agencies before providing such scryictS, even where no fintkr FcIT: 
authorization is required. Therefore, Intelsat and ZCUS considea that thcy would be 
unlikely candidates for requests to assist U.S. law enforcement agencies with 
electronic surveillance. 

under the Title lII licenses either before or after the Proposed Transactr 'on Zeusbrr 

. .  

* * * 

In the event that there is a need to use Intclsat's facilities to conduct lawfially 
authorized surveillance, Intelsat and Zeus will take all rc8sonablc mcamm to as& 
and support the FBI or any other United States federal, state or local ageacy with 
law enforcement or national security responsibilitks in conducting, in a secure d 
efficient manner, lawfully authorized electronic surveillance. Such assistance shaU 
include, but not be W t c d  to, disclosure, if necessary, of technical and cngint%hg 
information relating to the design, maintenmct or Operation of Intelsat's systarrs, 
Intelsat and the agency seeking the cooperation will work together in d c t e  
what is reasonable, taking into account the investigative needs of the agency and 
Intelsat's commercial interests. Zeus and Intelsat agree to main& the Smurity 
Committee's authority pursuant to the IGSC By-laws attached hereto, and to operate 

. 

' With respect to OW actions requiring the voting offZeus shams, 55% oftbe shsr~r thrt arc entided 
to vote arc ultimately controlled by U.S. persons. 

lo Intelsat also holds a U.S. Permitted Space Station List approval to suve the United State6 w e  the 
IA-13 satellite it acquired h m  Lonl. 
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under a proxy agreement, as descn’bed above. Within 60 days of the ‘an 
of the Proposed Transaction, Zeus will provide the Agencies copies of the poliue~ 
and procedures implemented by the Security Committee appointad by the IGSC 
boardofdirectors. 

In addition, Zeus agrees to notify the Agencies of the initial composition of the 
Boards of Directors of Zeus, Intelsat, Ltd., and Intelsat (Bemu&) Ltd. 

Agencies, by letter addressed to each of you, of the names and n a t i o d t i ~  of the 
Directors Within fourteen (14) days of consummation of the Pqosed flranrractiaa 
Zeus will continue to notifjl you, or individuals that you designate, within tan (10) 
days of the election or designation of new Diractors until exempted &om doing eo 
by operation of law or agreement with the Agencies, and will supply such other 
idormation regarding the Directors as may be reasonably requestd by the 
Agencies. 

(‘Director”’) and of subsequent changes to the Directors . zeuswillinfionatha 

. 

Going forward, Zeus and Jntelsat undertalce that Intclsat witl provide the Agencies 
with advance notice of Intelsat’s provision of common caniex bwitchad d c a ~ ,  
even if no Mer FCC authorization is required. For any fh re  service rcqUiriag an 
additional Section 2 14 authorization, Intelsat will provide the Agenuss a of 
any application filed with the FCC. For any future cormfloIl carrier switchd 
service, like domestic U.S. switched service, that may be provided witbout 
obtaining a new Section 214 authorization, Intelsat will notify the A m c i a  30 days 
before offering any such service. Similarly, Intelsat will notify the A p c h  30 
days in advance of beginning to use any of the equipment subject to transfarad 
Title III licenses for the provision of common carrier switched Scrvicas. 

Please contact the undersigned if you require any further information. Thank you 
for your attention to this m e .  
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- lorA 

Edward L. Rubinoff 
Tom W. Davidson 
Akin Gump Straws Hauer & Feld, LLP 
1333 New Hampshire Avenue, N.W. 
Washingto% D.C. 20036 

Counsel to Zeus Holdings Limited 
202-887-4026 

/ John B. R ~ y n h ,  III 
Wiley Rein & Fielding LLP 
1776 K Street, NW 
WashingtCmJDc ZOO06 
202-7 19-7000 
Counsel to Inteljot, Ltd 

cc: John R. Lo-, DOJ 
Jon D. pifa, FBI 
Lou W. Brumcr, Jr., DHS 

. .. 



UNANIMOUS CONSENT 
IN UEU OF M E E T "  

OF THE BOARD OF DIRECTORS ' 

OF INlELSAT GLOBAL SERVICE CORPOMTlON 

The undersigned, being all of the directors of Intern Gkbal senrke 
Corporation, a Delaware corporation (the 'Corporatkn'), do hereby consd 00 thc 
adoption of and do hereby adopt the following resolutions, and do henby dbact 
that this consent be filed with the minutes of the proceedings of the bard of 
~ m r s  of the CorporatiOn .(the 'Board .). 

* RESOLED, that Sectlan 3.3 of the By-laws of the Corporation be and 
ts amended by Inserting at the end of the first sentem of clause (0, '0 Sny 
deckion by the Corporation relating to compliance with &wful US. procesS WhCFe 
Foreign laws or requests from a Foreign government or other Foreign enm may be 
a factor," the follorwing text 

a provided, however, that nothing herein shall p d u d e  0 the me- 
oi  the Ward of Directon of Zeus HoMings Ltd from W d n g  w 
lawful authorlty to alter, affect, or obtain infomatlan about the 
operations, securw, personnel or infrastructuw of the domestic 
communicatbm network, or 00 the natural persow (CX their 
designees) who are the ultimate controlling ph-b of the Apuc 
Europe V and Apax Excelsior VI fund graup, the Pemira E- I 
fund group, the Madison Dearborn fund group, and the Apolb V fund 
group from also lawfully obtainhrg such i n f m ,  so long as d 
actions either case do not violatc pol- pmmulgaad by thc 
~ t i t y  Committee to address US. national securfty, law enforoemarrt 
pubilc safety 01 Infrastructure protecb;on concern." 

% . 
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ESS WHEREOF, we have hereunto executed this cons& as of 
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CERTIFICATE OF SERVICE 
I, Christ*her E- W- 
Conditions to Authorizations and Licenses were delivered either by hand or electronic maiI, thie 

, hereby declare that wp4a of the foregoing Petition to Adopt 

day, November 24,2004, to the fouowhg: 

Marlene €3. Dortch (hand delivery) 

Federal Commmications f lnnmmm 
445 mcm strcet, s.w 
Washington, D.C. 20554 

s=* - .  

NcilDeUar (hand and c d  delimy) 
TransactimTwm 
O f f i G c O f t h e G e n ~ l C a U n 8 e l  
Federal commutlidom CommiseiOn 
44s mcm str#t, S.W. 
Washingtcm, D.C. 20554 
Neil.Delhr@fm.gov 

Jeff Tobias @and and email dalivary) 
Public S&ty and Critical hh&uctm Division 
Wircless Telecommunicatiom Bureau 
F e d d  Communications CornmissiOn 
445 Twelfth Street, S.W. 
Washington, D.C. 20554 
Jcff.Tobias@fcc.gov 

Susan O'Comdl (hand and email dolivcay) 
Policy Division 
Intmational Buraau 
Federal Communications Commission 
445 Twem s.trcct, S.W. 
Wwhhgtou, R.C. 20554 
susaa O'COnnell@~. gov 

Best Copy and printin& h. (email dolivery) 
4 4 5 T w c l f t h S ~ S w  
Room CY-B402 
Wmlhgton, D.C. 20554 
fcc@bcpiweb.wm 

James Ball (hand and ClILBil delivery) 
Polity Division 
MeunationalBures~ 
F e d d  CommUniCations &dd 
445 nvelt€h strwt, S.W. 
W d n g b n ,  D.C. 20554 
J a m e s . B ~ . g o v  

John  Lucanik (hand and amail daHY8xy) 
SsteflitcDiVisian 
International Bumma 
Federal Communicatioas CoIxrmisSiOn 
445 Twelfth Skeet, S.W. 
Washb@n, D.C. 20554 
JoAnn.Lu~uxd@~.go~ 

JohnKmntdy (hand and Mldl &lhuy) 
ExpsltimentalLicmsingBrrapoh 
bfhce of Engineeiins cmd Techno- 
FaddCanrnunications&mmission 
445 Twelfth street# S.W. 
Washiagton, D.C. 20554 
Nd.I)cUar@fkc.gov 
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